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GENERAL CLAUSES
(Acquisition of Leasehold lnterests in Real Property)

1. 552.270-4 DEF|N|TIONS (SEp 1999) (VARIAT|ON)
The following t.erms and phrases (except as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this lease shall have the-rdspective meanings hereinafter
specitied:

(a) "Commencement Date" means the first day of the term.

(b) "Contract" and "Contractor" means "Lease" and "Lessor," respectively.

(c) "Contracting Officer" means a person with the authority to enter into, administer, and/or
terminate contracts and make related determinations and-findings. The term includes certain
authorized representatives of the Contracting Officer acting withiin the limits of their authority
as delegated by the Contracting Officer.

(d) "Delive-ry Date" means the date specified in or determined pursuant to the provisions of this
lease for delivery of the premises to the Government, iriproved in accdrdance with the
provisions of thi-s lease and substantially complete, is such date may be modified in
accordance with the provisions of this lease.

(e) "Delivery Time" means the number of days provided by this lease for delivery of the
premises to the Government, as such numbei may be modified in accordance with the
provisions of this lease.

"Lessor" means the sub-lessor if this lease is a sublease.

"Lessor shall provide" means the Lessor shall furnish and install at Lessor's expense.

"Notice" means written notice sent bv certified or reoistered mail. Exoress Mail or
Comparable service, or delivered by harfd. Notice shall be-effective on ine ciate delivery is
accepted or refused.

"Premises" means the space described on the Standard Form 2, U.S. Government Lease for
Real Property, of this lease.

"Substantially complete" and "substantial completion" means that the work, the common and
other areas of the building, and all other things necessary for the Government's access to
the premises and occupahcy, possession, us-e and enjoyment thereof, as provided in this
lease, have been completed or obtained, excepting only such minor matters as do not
interfere with or materiaily diminish such access, occupancy, possession, use or enjoyment.

"Usable square feet" means the ANSI/BOMA 265.1-1996 definition for BOMA usable o{fice
are.a, which means "The area where a tenant normally houses personnel and/or furniture, for
which a measurement is to be computed."

(n) "Work" means all alterations, improvements, rnodifications, and other things required for the
preparation or continued occupancy of the premises by the Government as specified in this
tease.

-,2J ( v,:,
INITIALS: z & -

(f) "Excusable Delays" mean delays arising without the fault or negligence of Lessor and
Lessor's subcontiactors and sup[liers at any tier, and shall include, without limitation:
(1) acts of God or. of the pubiib enemy,
(?'l acts of the United Stdtes of Arnerica in either its sovereign or contractual capacity,
(q) acts of another contractor in the performance of a contract with the Governrirent,-
(4) fires,
(5) floods,
(6) epidemics,
(7) quarantine restrictions,
(8) strikes,
(9) freight embargoes,

(10) unusually severe weather, or
(11) delays of subcontractors or suppliers at any tier arising from unforeseeable causes

beyond the control and without the fault or negligence of both the Lessor and any
such subcontractor or supplier.

(g)

(h)

(i)

0)

(t)

(m)
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2. 552.270-5 SUBLETTTNG AND ASSTGNMENT (SEp 1999)
The Government may sublet any part of the premises but shall not be relieved trom any obfigations
under this lease by reason of any such subletting. The Government may at any time assign this
Iease, and be relieved from all obliqations to Lessor under this lease exceptinq onlv unpaid rent
and other liabilities, if any, that havdaccrued to the date of said assignment.'An! assignnient shall
be subject to prior written consent of Lessor, which shall not be unreasonably withheld.

552.270-11 SUCCESSORS BOUND (SEp 1999)
This lease shall bind, and inure to the benefit of, the parties and their respective heirs, executors,
administrators, successors, and assigns.

552.270-23 SUBORDINAT|ON, NONDTSTURBANCE AND ATTORNMENT (SEp 1999)
(a) Lessor warrants that it holds such title to or other interest in the premises and other property

as is necessary to the Government's access to the premises and full use and enjoyment
thereof in accoidance with the provisions of this lease. Government agrees, in consiileration
of the warranties and conditirins set forth in this clause, that thiileas6 is subject and
subordinate to anv and all recorded mortoaoes. deeds of trust and other liens now or
hereafter existing'or imposed upon the plef,ris6s, and to any renewal, modification or
extension thereof. lt is the intentibn of the parties that this provi-sion shall be self-operative
and that no funher instrument shall be reouired to effect ihe present or subsequent
subordination of this lease. Government agree's, however, within twbnty (20) business ilays
next following the Contracting Officer's receipt of a written demand, to execute such
instruments as Lessor may reasonably request to evidence further the subordination of this
lease to any existing or future mortgage, deed of trust or other security interest pertaining to
the premises, and to any water, sewer or access easement necessary or desirable to serve
the premises or adjoining property owned in whole or in part by Lessor if such easement
does not interfere with the full enjoyment of any right granted the Government under this
lease.

(b) No such subordination, to either existing or future mortgages, deeds of trust or other lien or
security instrument shall operate to affebt adversely any right of the Government under this
lease so long as the Government is not in default under this lease. Lessor will include in any
future mortgage, deed of trust or other security instrument to which this lease becomes
subordinate, or in a separate nondisturbance agreement, a provision to the foregoing effect.
Lessor warrants that the holders of all notes or other obligations secured by existing
mortgages, deeds of trust or other security instruments have consented to the provisions of
this clause, and agrees to provide true copies of all such consents to the Contracting Officer
promptly upon demand.

(c) ln the event of any sale of the premises or any portion thereof by foreclosure of the lien of
any such mortgage, deed of trubt or other security instrument, or the giving of a deed in lieu
of foreclosure, the Government will be deemed to have attorned to any purchaser,
purchasers, trdnsferee or transferees of the premises or any portion thereof and'its or theii
successors and assiqns, and anv such purchasers and transferees will be deemed to have
assumed all obligations of the Lessor under this lease, so as to establish direct privity of
estate and contract beiween Governrnent and such purchasers or transferees, with the
same force, effect and relative priority in time and right as if the lease had initially been
entered into between such purchasers or transferees and the Government; provided, further,
that the Contracting Officer and such purchasers or transferees shall, with reasonable
promptness following any such sale or deed delivery in lieu of foreclosure, execute all such
revisions to this lease, or other writings, as shall be necessary to document the foregoing
relationship.

(d) None of the foregoing provisions may be deemed or construed to imply a waiver of the
Government's rights as a sovereign.

552.270-24 STATEMENT OF LEASE (SEp 1999)
(a) The Contracting Officer will, within thir.ty (30) days next following the Gontracting Office/s

receipt of a joint written request from Lbssor and a prospective lender or purchaser of the
building, execute and deliver to Lessor a letter stating that the same is issued subject to the
conditions stated in this clause and, if such is the case, that (1) the lease is in fullforce and
effect; (2) the date to which the rent and other charges have been paid in advance, if any;
and (3) whether any notice of default has been issuecl.
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(b) Letters issued pursuant to this clause are subject to the following conditions:

(1) That they are based solely upon a reasonably diligent review of the Contracting
Officer's lease file as of the date of issuance;

(2) That the Government shall not be held liable because of any defect in or condition of
the premises or building;

(3) That the Contracting Officer does not warrant or represent that the premises or
building comply with applicable Federal, State and local law; and

(4) That the Lessor, and each prospective lender and purchaser are deemed to have
constructive notice of such facts as would be asceftainable by reasonable
prepurchase and precommitment inspection of the Premises and Building and by
inquiry to appropriate Federal, State and local Government officials.

552.270-25 SUBSTTTUTTON OF TENANTAGENCY (SEP 1999)
The Government may, at any tirne and from time to time, substitute any Government agency or
agencies for the Government agency or agencies , if any, named in the lease.

s52.270-26 NO WATVER (SEP1999)
No failure by either party to insist upon the strict performance of any provision of this lease or to
exercise ani right cir remedy consbquent upon a breach thereof, lriO no acceptance of full or
partial rent or other performance by either party during the continuance of any such breach shall
constitute a waiver of any such breach of such provision.

552.270-27 TNTEGRATED AGREEMENT (SEp 1999)
This Lease, upon execution, contains the entire agreement of the parties and no prior written or
oral agreement, express or implied, shall be admissible to contradict the provisions of the Lease.

552.270-28 MUTUALTTY OF OBLtcATtON (SEp 1999)
The obligations and covenants of the Lessor, and the Government's obligation to pay rent and
other Government obligations and covenants, arising under or related to this Lease, are
interdependent. The Government may, upon issuance of and delivery to Lessor of a final decision
asserting a claim against Lessor, set off such claim, in whole or in part, as against any payment or
payments then or thereafter due the Lessor under this lease. No setoff pursuant to this clause shall
constitute a breach by the Government of this lease.

552.270-17 DELTVERY AND cONDtTtON (SEp 1999)
(a) Unless the Government elects to have the space occupied in increments, the space rnust be

delivered ready for occupancy as a compli:te unit. The Government reserves the right to
determine when the space is substantially complete.

(b) lf the premises do not in every respect comply with the provisions of this lease the
Contracting Officer may, in accordance with the fditure in Pedbrmance clause of this lease,
elect to reduce the rent payments.

552.270-18 DEFAULT rN DELTVERY-T|ME EXTENSTONS (SEP 1999) (VARTATTON)
(a) With respect to Lessor's obligation to deliver the premises substantially complete by the

delivery date, time is of the essence. lf the Lessor fails to work diligently to ensure its
substantial completion by the delivery date or fails to substantially complete the work by
such date, the Government may by notice to the Lessor terminate this lease. Such
termination is effective when receiveti bv Lessor. The Lessor and the Lessor's sureties, if
any, are jointly and severally liable for ariy damages to the Government resulting from such
termination, as provided in this clause. The Government shall be entitled to the following
damages:

(1) The Government's aggregate rent and estimated real estate tax and operating cost
adjustments for the firm term and all option terms of its replacement lease or leases,

tNt ALsy'/ u G,'*:,

5.

8.

10.

1 1 .
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(2)

(3)

- -

u-
in excess of the aggregate rent and estimated real estate tax and operating cost
adjustments for the term. lf the Government procures replacement premises for a
term (including all option terms) in excess of this term, the Lessor is not liable for
excess Government rent or adjustments during such excess lease term.

All administrative and other costs the Government incurs in procuring a replacement
lease or leases.

Other, additional relief provided for in this lease, at law, or in equity.

(c)

(d)

(b) Damages to which the Government is entitled to under this clause are due and payable thirty
(30) days following the date Lessor receives notice from the Contracting Officer specifying
such damages.

Delivery by Lessor of less than the minimum ANSI/BOMA Office Area square footage
required by this lease shall in no event be construed as substantial completion, except as
the Contracting Officer permits.

The Government shall not terminate this lease under this clause nor charge the Lessor with
damages under this clause, if (1) the delay in substantially completing the work arises from
excusable delays and (2) the Lessor within 10 days from the beginning of any such delay
(unless extended in writing by the Contracting Officer) provides notice to the Contracting
Officer of the causes of delav. The Contractino Officer shall ascertain the facts and the
extent of delay. lf the facts wairant, the Contracting Officer shall extend the delivery date, to
the extent of such delay at no additional costs to the Government. A time extension is the
sole remedy of the Lessor.

552.270-19 PROGRESSTVE OCCUPANCV (SEp 1999)
The Government shall have the right to elect to occupy the space in partial increments prior to the
substantial completion of the entire leased premises, and thd Lessor agrees to schedule its work
so as to deliver the space incrementally as elected by the Government. The Government shall pay
rent commencing with the first business day following substantial completion of the entire leased
premise unless the Government has elected to occupy the leased premises incrementally. In case
of incremental occupancy, the Government shall p'ay rent pro rata upon the first business day
following substantial completion of each incremental unit. Rental payments shall become due on
the first workday of the month following the month in which an increment of space is substantially
complete, except that should an increment of space be substantially completed after the fifteenth
day of the month, the payment due date will be the first workday of the second month following the
month in which it was substantially complete. The commencement date of the firm lease term will
be a composite determined from ail rent bommencement dates.

552.270-21 EFFECT OF ACCEPTANGE AND OCCUPANCY (SEP 1999)
Neither the Governrnent's acceptance of the premises for occupancy, nor the Government's
occupancy thereof, shall be construed as a waiver of any requirement of or right of the
Government under this Lease, or as otherwise prejudicing the Government with respect to any
such requirement or right.

552.270-6 MATNTENANCE OF BUTLDTNG AND PREM|SES-RIGHT OF ENTRY (SEP 1999)
(vARtATtON)

Except in case of damage arising out of the willful act or negligence of a Government employee,
Lessor shall maintain the premises, including the building, building systems, and all equipment,
fixtures, and appurtenancei furnished by the Lessor undeithis lease, in good repair and condition
so that they are suitable in appearance and capable of supplying such heat, air conditioning, light,
ventilation, safety systems, access and other things to the premises, without reasonably
preventable or recurring disruption, as is required for the Government's access to, occupancy,
possession, use and enjoyment of the premises as provided in this lease. For the purpose of so
maintaining the premises, the Lessor may at reaSonable times enter the premises with the
approval of the authorized Government representative in charge,

15. 552.270-10 FATLURE tN PERFORMANCE (SEp 1999)
The covenant to pay rent and the covenant to provide any service, utility, maintenance, or repair
required under this lease are interdependent. ln the event of any failure by the Lessor to provide

12.

13.

14.

INfTIALS: Z
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any service, utility, maintenance, repair or replacement required under this lease the Government
may, by. contract or otherwise, perform the requirement and deduct from any payment or payments
under.this.lease, then or theireafter due, the resulting cost to the Government, inciuding all
adrninistrative costs. lf the Government el6cts to perforri any such requirement, th6 Governirent
and each of its contractors shall be entitled to accdss to any ahd all areais of the building, access to
which is necessary to perform any such requirernent, and the Lessor shall afford and fa6ilitate such
access. Alternativ-ely,'the Government may deduct'from any payment under this lease, then or
thereafter. dg.e, an 

-imount 
which reflects tne reduced va[ue 6t the contract requirement not

Performed. No deduction from rent pursuant to this clause shall constitute a dbfault by the
Government under this lease. These iemedies are not exclusive and are in addition to anybther
remedies which may be available under this lease or at law.

552.270-22 DEFAULT By LESSOR DURTNG THE TERM (SEp 1999)
(a) Each of the following shall constitute a default by Lessor under this lease:

(1) Failure to maintain, repair, operate or service the premises as and when specified in
this lease, or failure to perform any other requirement of this lease as and when
required provided any subh failure sliall remain irncured for a period of thirty (30) days
next following Lessor's receipt of notice thereof from the Contracting Officer or an
authorized representative.

(2) Repeated and unexcused failure by Lessor to comply with one or more requirements
of this lease shall constitute a default notwithstanding that one or all such failures
shall have been timely cured pursuant to this clause.

(b) lf a default occurs, the Government may, by notice to Lessor, terminate this lease for default
and if so terminated, the Governmeni shall be entitled to the damages specified in the
Default in Delivery-Time Extensions clause.

552.270-7 F|RE AND CASUALTY DAMAGE (SEp 1999)
lf the entire premises are destroyed by fire or other casualty, this lease will immediately terminate.
ln case_of partiat destruction or diamagie, so as to render the bremises untenantable, as determined
by_ jhe Government, the Government iriy terminate the leasb by giving written notiie to the Lessor
within 15 calendar days of the fire or other casualty; if so termi-nated, no rent will accrue to the
Lessor after such partial destruction or damage; and if not so terminated, the rent will be reduced
proportionately by supplemental agreemenf hereto effective from the date of such partial
destruction or damage. Nothing in this lease shall be construed as relieving Lessor from liability for
damage to or destruction of property of the United States of America caused by the willful or
negligent act or omission of Le'sscjr.

552.270-8 COMPLTANCE W|TH AppLtCABLE LAW(SEp 1999)
Lessor shall comply with all Federal, state and local laws applicable to the Lessor as owner or
Lessor, or both, of the building or premises, including, without limitation, laws applicable to the
construction, ownership, alteration or operation of Soth or either thereof, and 

-will 
obtain all

ne. cessary permils, licenses and similar items at Lessor's expense. The Government will comply
with all Federal, State and local laws applicable to and enforceiable against it as a tenant under thib
le-age; provided that nothing in this lease shall be construed as a waiVer of any sovereign immunity
of the Government. This ledse shall be governed by Federal law.

19. 552.270-12 ALTERATTONS (SEp 1999)
The Government shall have the right during the existence of this lease to make alterations, attach
fixtu.res, and erect structures or iigns in br upon the premises hereby leased, which fixtures,
additions or structures so placed in. 

-on. 
uoon. oi attacheci to the said oremises strdtt Oe and remairi

the property of the Goverriment and miy be r'emoved or otherwise dis'posed of by the Government.
lf the lease contemplates that the Goveinment is the sole occupant of the buildino. for purposes of
this.clause, the lea'sed premises include the land on which th'e building is sitedhnd the'buitding
itself. Otherwise, the Gcjvernment shall have the right to tie into or mak'e any physical connectioi
with. any s'tructure located on the property as is rea-sonably necessary lor apfrbp?iate utilization of
the leased space.

16.

17.

18 .
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20. s52.270-29 ACCEPTANCE OF SPACE (SEp 1999) (VAR|AT|ON)
(a) When the Lessor has completed all alterations, improvements, and repairs necessary to

meet the requirements of ihe lease, the Lessor shall notify the Contracting Officer. The
Contracting Officer or designated repiesentative shall promptly inspect the spabe.

(b) The Government will accept the space and the lease term will begin after determining that
the space is substantially complete and contains the required ANSVBOMA Office Area
squar'e footage as indicated in itie paragraph of this solicitatibn entitled "Amount and Type of
Space."

22. s2.204-7 CENTRAL CONTRAGTOR REGTSTRATTON (OCT 2d03) (VARIATTON)
Definitions. As used in this clause-

"Central Contractor Registration (CCR) database" means the primary Government
repository for Contractoi information required for the conduct of business with the
Government.

"Data Universal Numbering System (DUNS) number" means the 9-digit number assigned by
Dun and Bradstreet, lnc. lDaE) to identify uhique business entities.

"Data Universal Numbering System +4 (DUNS+4) number" means the DUNS number
assiqned bv D&B plus a 4]character suffii that mav be assioned bv a business concern.
(D&B has rio affiliaiion with this 4-character suffix.) ihis +-cnaiacter duffix may be assigned
at the discretion of the business concern to establish additional CCR records for identifying
alternative Electronic Funds Transfer (EFT) accounts for the same parent concern.

"Offeror" means the owner of the property offered, not an individual or agent representing
the owner.

"Registered in the CCR database" means that-

(1) The_Contractor has entered all mandatory information, including the DUNS number or
the DUNS+4 number, into the CCR database;and

(2) The Government has validated all mandatory data fields and has marked the record
"Active."

(1) By submission of an offer, the Offeror acknowledges the requirement that a
prospective awardee must be registered with D&B and in the CCR database prior to

21. 552.270-9 TNSPECT|ON-RIGHT OF ENTRY (SEp 1999)
(a) At any time and from time to time after receipt of an offer (until the same has been duly

withdrawn or rejected), after acceptance theredf and during the term, the agents, employees
and contractors of the Governmeht may, upon reasonable prior notice to Offeror or Lessor,
enter upon the offered premises or the ldreinises, and all other areas of the building accesd
to which is necessarv to accomolish the ourooses of entrv. to determine the ootential or
actual compliance by'the Offeroi or Lessor witfr tfre requir6ments of the solicitdtion or this
lease, which purposes shall include, but not be limited to:

(1) inspecting,. sampling and analyzing of suspected asbestos-containing materials and
air monitoring for asbestos fibers;

(2) inspecting the heating, ventilation and air conditioning system, maintenance records,
and mechanical rooms for the offered premises or the premises;

(3) inspecting for any leaks, spills, or other potentially hazardous conditions which may
involve tenant exposure to hazardous or toxic substances; and

(4) inspecting for any current or past hazardous waste operations, to ensure that
appropriate mitigative actions were taken to alleviate any environmentally unsound
activities in accordance with Federal, State and local law.

(b) Nothing in this clause shall be construed to create a Government duty to inspect for toxic
materials or to impose a hiqher standard of care on the Government th-an on other lessees.
The purpose of this clause-is to promote the ease with which the Government may inspect
the building. Nothing in this clause shall act to relieve the Lessor of any duty to inspect or
liability which might arise as a result of Lessor's failure to inspect for or Correct a haz-ardous
condition.

(a)

(b)

INITIALS: ,H
csA FoRM 35178 PAGE I (REV 11i05)



(c)

award, during performance, and through final payment of any contract resulting from
this solicitatio-n.

(2) The Offeror shall enter in the appropriate block, on the GSA Form 3518, entitled
Representations and Certifications, the legal entity's name and address, followed by
the DUNS or DUNS +4 number that identifies the Offeror's name and address exactly
as stated in the otfer. The DUNS number will be used by the Contracting Officer to
verify that the Offeror is registered in the CCR database.

lf the Offeror does not have a DUNS number, it should contact Dun and Bradstreet directly
to obtain one.

(1) An Offeror may obtain a DUNS number-
(i) lf located within the United States, by calling Dun and Bradstreet at 1-866-705-

5711 or via the lnternet at http://www.dnb.com; or
(ii) lf located outside the UniteclffiE@fr'lftiing tfre local Dun and Bradstreet

office.

(2) The Offeror should be prepared to provide the following information:
(i) Company legal business.
(ii) Tradestyle, doing business, or other name by which your entity is commonly

recognized.
(iii) Company Physical Street Address, City, State, andZlP Code.
(iv) C.ompany Mailing Address, City, State and ZIP Code (if separate from

physical).
(v) Company Telephone Number.
(vi) Date the company was started.
(vii) Number of employees at your location.
(vlii) Chief executive officer/key manager.
(ix) Line of business (industry).
i*i Company Headqlarters'name and address (reporting relationship within your

entity)-

lf the Offeror does not become registered in the CCR database in the time prescribed by the
Contracting Officer, the Contract'lng Officer will proceed to award to the next otherwise
successful registered Offeror.

Processing time, which normally takes 48 hours, should be taken into consideration when
registering- Offerors who are not registered should consider applying for registration
immediately upon receipt of this solicitation.

The Contractor is responsible for the accuracy and completeness of the data within the CCR

(d)

(e)

(f)

(g) (1) (i) lf a Contractor has legally changed its business name, "doing business as"
name, or division name (whichever is shown on the contract), or has
transferred the assets used in per{orming the contract, the Contractor shall
comply with the requirements of Subpaft 42.12 of the Federal Acquisition
Regulations (FAR) and provide the responsible Contracting Officer a fully
revised and initialed/signed GSA Form 3518, entitled Representations and
Certifications, along with written notification of its intention to (A) change the
name in the CCR database; and (B) provide the Contracting Officer with
sufficient documentation to verify and confirm the legally changed name or
change in ownership.

(ii) lf the Contractor fails to comply with the requirements of paragraph (gX1Xi) of
this clause, or fails to perform the agreement at paragraph (gxtXiXC) of this
clause, and, in the absence of a properly executed novation or change-of-name
agreement, the CCR information that shows the Contractor to be other than the
Contractor indicated in the contract will be considered to be incorrect
information within the meaning of the "Suspension of Payment" paragraph of
the electronic funds transfer (EFT) clause of this contract.

database, and for any liability resultinq from the Government's reliance on inaccurate or
incompleie data. To remain r'eoistered'in the CCR database after the initial reqistration, theincomplete data. To remain registered database after the initial registration, the
Contractor is required to review and update on an annual basis from the iiate of initial
reqistration or subseouent updates its'information in the CCR database to ensure it isregistration or subsequent updates its
current, accurate and complete- Updatcurrent, accurate and bomplete. Updatinq information in the CCR does not alter the terms
and cohditions of this contract and is noi a substitute for a properly executed contractualproperly executed contractual
document.

tNtltALqfu- 
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552.232-75 pROMpT PAYMENT (SEp 1999)
The Government will make pavments under the terms and conditions soecified in this clause.
Payment shall. be-considered al being made on the day a check is dated or an electronic funds
transfer is made. All days referred to idthis clause are caiendar days, unless otherwise specified.

(a) Payment due date.

(1) Rental payments. Rent shall be paid monthly in arrears-and will be due on the first
workday of each month, and only'as provided for by the lease.

(i) When the date for commencement of rent falls on the 151h day of the month or
earlier, the initial monthlv rental pavment under this contract dhall becorne due
on the first workday 

'of 
the'mbnth following the month in which the

commencement of the rent is effective.
(ii) When the date for commencement of rent falls after the 15th day of the month,

the initial monthly rental payment under this contract shall becohe due on the
first workday oi the decbnd month following the month in which the
commencement of the rent is effective.

(2) O.th.er paymenfs. The due date for rnaking payments other than rent shall be the later
of the following two events:

(i) The 3.0th day after the designated billing office has received a proper invoice
from the Contractor.

(ii) The 30'n day after Government acceptance of the work or seruice. However, if
the desiqnated billinq otfice fails to dnnotate the invoice with the actual date of
receipt, fhe invoice flayment due date shall be deemed to be the 30th day after
the Contractor's invoice is dated, provided a proper invoice is receive-d and
there is no disagreement over quantity, quality, or-Contractor compliance with
contract requirements.

(b) lnvoice and inspection requirements for payments other than rent.

(2) The Contractor shall not change the name or address for EFT payments or manual
payments, as-app.ropriate, in the CCR record to reflect an assignee forthe purpose of
assignment of claims. Assignees shall be separately registered in the CCRdatabase.
Information provided to the Contractor's CCn iecoiO that indicates payments,
including.those made by EFT, to an ultimate recipient other than that Conirabtor wili
be considered to be incorrect information.

(h) Offerors and Contractors may obtain information on registration and annual confirmation
le-qu[9T91!g_ via the internet at htto://www.ccr.qov dr Oy calling 1-888-227-2423, or
269-961-5757.

(21 The Government will inspect and determine the acceptability of the work performed or
services delivered withiri 7 days after the receipt of a proper invoice or notification of
completion of the work or services unless a diff6rent ptlrioil is specified at the time the
order is placed. lf actual acceptance occurs later, for the purpbse of determining the
payment due date and calculalion of interest, acceptance will be deemed to occur on
the last day of the 7-day inspection period. lf the wbrk or service is rejected for failure
to conform to the technical requireri"rents of the contract, the 7 days-will be counted
beginning with receipt of a new'invoice or notification. ln either casd, the Contractor is
not entitled to any payment or interest unless actual acceptance by the Government
occurs.

(1) The Contractor shall prepare and submit an invoice to the designated billing office
aft_er completion of the wrjrk. A proper invoice shall include the folldwing items:-

(i) Nahe and address of the Cilntractor.
(ii) lnvoice date.
(iii) Lease number.
(iv) Government's order number or other authorization.
(v) Description, price, and quantity of work or services delivered.
(vi) trlame and address of Contractor official to whom payment is to be sent (must

be the same as that in the remittance address in the lease or the order).
(vii) Nqme (where practicable), title, phone number, and mailing address 6f person

to be notified in the event of a defective invoice.

GOVERNMENT
wmnts:Zl

GSA FORM 35178 PAGE 10 (REV 11i05)



o
Penalty.

An interest penalty shall be paid autornatically by the Government, without request
from the Contractor, if payment is not made byihe-due date.

The interest penalty shall be at the rate established by the Secretary of the Treasury
under Section 12 of the Contract Disputes Act of 1978 @1 U.S.C. 61 1) that is in etfect
on the day after the due date. This'rate is referred td as the "Rendgotiation Board
lnterest Rlte," and it is published in the Federat Register semiannua'ily on or about
January 1 and July 1. The interest penalty shall accrue daily on the payment amount
approved by the Government and be compounded in 30-day increments inclusive
from the first day after the due date through the payment date.

lnterest penalties will not continue to accrue after the filing of a claim for such
penalties under the clause at 52.233-1, Disputes, or for more than 1 year. Interest
penalties of less than $1.00 need not be paid.

lnterest penalties are not required on payment delays due to disagreement between
the Government and Contractor over the payment amount or other issues involving
contract compliance or on amounts temporarily withheld or retained in accordance
with the terms of the contract. Claims involving disputes, and any interest that may be
payable, will be resolved in accordance with th-e clause atSZ.Zgdl, Disputes.

24. 552.232-76 ELECTRONTC FUNDS TRANSFER PAYMENT (MAR 2000) (VARIAT|ON)
(a) The Government will make payments under this lease by electronic funds transfer (EFT).

The Lessor must, no later thdn SO days before the first payinent:

(1) Designate a financial institution for receipt of EFT payments.

(2) Submit this designation to the Contracting Officer or other Government official, as
directed.

(b) The Lessor must provide the following information:

(1) The American Bankers Association 9-digit identifying number for Automated Clearing
House (ACH) transfers of the financinginstitution rdceiving payment if the institutiot
has access to the Federal Reserve Communications System.

(2) Number of account to which funds are to be deposited.

(3) Type of depositor account ("C" for checking, "S" for savings).

(4) lf the Lessor is a new enrollee to the EFT system, the Lessor must complete and
submit Form SF 3881, ACH Vendor/Miscellaneous Payment Enrollment Form, before
payment can be processed.

(c) lf the Lessor, during the performance of this contract, elects to designate a ditferent financial
institution for the receipt of any payment, the appropriate Government official must receive
notice of such change and the ieciuired informAiion specified above no later than 30 days
before the date such-change is to b'ecome effective.

(d) The documents furnishing the information required in this clause must be dated and contain
the:

(1) Signature, title, and telephone number of the Lessor or the Lessor's authorized
representative.

(2) Lessor's name.

(3) Lease number.

(e) Lessor's failure to properly designate a financial institution or to provide appropriate payee
bank account inforiration may delay payments of amounts otherwise propeily due.

(c) lnterest

(1 )

(2)

(3)

(4)

GOVERNMENT
lNlrlALS: A-
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552.232-70 TNVOTCE REQUTREMENTS (SEp 1999) (VAR|AT!ON)
(This clause is applicable to payments other than rent.)
(a) Invoices shall be submitted in an original only, unless othenrvise specified, to the designated

billing office specified in this contracfor order.

(b) lnvoices must include the Accounting Control Transaction (ACT) number provided below or
on the order.

ACT Number (to be supplied on individualorders)

(c) lf information or documentation in addition to that required by the Prompt Payment clause of
this contract is required in connection with an invoibe for a particular'order, the order will
indicate what information or documentation must be submitted.

52.232-23 ASSTGNMENT OF CLATMS (JAN 1986)
(Applicable to leases over $2,500.)
(a) The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727,

41 U.S.C. 15 (hereafter referred to as "the Act"), may assign its rights to be paid amounts
due or to become due as a result of the performance of this contract to a bank, trust
company, or other financing institution, including any Federal lending agency. The assignee
under such an assignment may thereafter further assign or reassign its right under the
original assignment to any type of financing institution described in the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all
unpaid amounts payable uhder this contract, and shall not be made to more than one party,
except that an assignment or reassignment may be made to one party as agent or trustee
for two or more parties participating in the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this contract any
classified document (including this contract) or infrirmatio'n related to work under thi6
contract untilthe Contiacting O-fficer authorizeb such action in writing.

552.270-20 PAYMENT (SEp 1999) (VAR!AT|ON)
(a) When space is offered and accepted, the ANSI/BOMA Office Area square footage delivered

will be confirmed by:

(1) the Government's measurement of plans submitted by the successful Offeror as
approved by the Government, and an inspection of the space to verify that the
delivered space is in conformance with such plans or

(2) a mutual on-site measurement of the space, if the Contracting Officer determines that
it is necessary.

(b) Payment will not be made for space which is in excess of the amount of ANSI/BOMA Office
Area square footage stated in the lease.

(c) lf it is determined that the amount of ANSI/BOMA Office Area square footage actually
delivered is less than the amount agreed to in the lease, the lease will be modified to refledt
the amount of Usable space deliver6d and the annual rehtalwillbe adjusted as follows:

Uqglle square feet not delivered multiplied by the ANSI/BOMA Office Area square foot
(USF) rate equals the reduction in annu.al rent. The rate per USF is determined by dividing
the total annual rental by the Usable square footage set forth in the fease.

USF Not Delivered X Rate per USF = Reduction in Annual Rent.

28. 552.203-5 COVENANT AGA|NST CONTTNGENT FEES {FEB 1990)
(Applicable to leases over $100,000.)
(a) The Contractor warrants that no person or agency has been employed or retained to solicit

or obtain this contract upon an aqreement or understandino for a continqent fee, except a
bona fide employee or'agency. For breach or violation of-this warranty] the G6vernrnent
shaf have the right to annul this contract without liability or, in its discretjon, to deduct from

./
IN IT IALS:A /  U  CL . f
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26.

I
27.
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contract pricethe

fee.

(b) "Bona fide ag.ency," as used in this clause, means an established commercial or selling
agency (in-cluding licensed real estate agents or brokers), maintained by a Contractor for the
purpose of securing business, that neither exerts nor proposes to exert improper influence to
solicit or obtain Government contracts nor holds itseli out as being dble to obtain any
Government contract or contracts through improper influence.

"Bona fide employee," as used in this clause, means a person, employed by a Contractor
and. subject to the Contractor's superuision and control'as to time,' pllce, dnd manner of
performance, who neither exerts nor proposes to exert improper influence to solicit or obtain
Government contracts nor holds ouf as being able to obtaih any Government contract or
contracts through improper influence.

"Contingent fee," as used in this clause, means any commission, percentage, brokerage, or
other fee that is contingent upon the success that a person or concern has in secuiing a
Government contract.

"lmproper influence," as used in this clause, means any influence that induces or tends to
induce a Government employee or officer to give c6nsideration or to act regarding a
Government contract on any blsis other than the Frerits of the matter.

29. 52.203-7 ANT|-K|CKBACK PROCEDURES (JUL 1995)
(Applicable to leases over $100,000 average net annual rental, including option periods.)
(a) Definitions.

"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity,
thing of value, or compensation of any kind ilvtricn is provided, directly or indirectly, to ariy
prime Contractor, prim-e Contractor eniployee, subcontractor, or subcohtractor employee for
the purpose of improperly obtaining oi rewarding favorable treatment in connection'with a
prime contract or in connection with a subcontract relating to a prime contract.

"Person," as used in this clause, means a corporation, partnership, business association of
any kind, trust, joint-stock company, or individual.

"Prime contract," as used in this clause, means a contract or contractual action entered into
by the United States for the purpose of obtaining supplies, materials, equipment, or services
of any kind.

"Prime Contracto.r,".as_rrsed in this clause, means a person who has entered into a prime
contract with the United States.

"Prime Contractor employee," as used in this clause, means any officer, partner, employee,
or agent of a prime Contractor.

"Subcontract," as used in this clause, meahs a contract or contractual action entered into by
a prime Contractor or subcontractor for the purpose of obtaining supplies, materiald,
equipment, or services of any kind under a prime'contract.

"Subcontractgr," qg used in this clause, (1) means any person, other than the prime
Contractor,.who. offers to furnish or furnish'es' dny supplies, hhterials, equipment, or services
of.any kind under q p4m.e contract or a subcontrabt entered into in cbrinection with such
prime contract, and (2) includes any person who offers to furnish or furnishes general
supplies to the prime Cdntractor or a tiigher tier subcontractor.

"Subcontractor employee," as used in this clause, means any officer, partner, employee, or
agent of a subcontractor.

(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from-

(1) Providing or attempting to provide or offering to provide any kickback;

(2) Soliciting, accepting, or attempting to accept any kickback;or

or consideration, or othenrvise recover the full amount of the contingent

Including, directly or indirectly, the amount of any kickback in the contract price(3)

INITfALS: tt/
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charged by a prime Contractor to the United States or in the contract price charged by
a subcontractor to a prime Contractor or higher tier subcontractor.

(c) (1) The Contractor shall have in place and follow reasonable procedures designed to
prevent and detect possible violations described in paragraph (b) of this clause in its
own operations and direct business relationships.

When the Contractor has reasonable orounds to believe ihat a violation described in
paragraph (b) of this clause may have'occurred, the Contractor shall promptly report
in writing the possible violation. Such reports shall be made to the inspector general of
the contracting agency, the head of the contracting agency if the agency does not
have an inspector general, or the Department of Justice.

(2)

(3) The Contractor shall cooperate fqtly ryilh any Federal agency investigating a possible
violation described in paragraph (b) of this clause.

(4) The Contracting Officer may (i) offset the amount of the kickback against any monies
owed by the United States under the prime contract and/or (ii) direct that the Prime
Contractor withhold from sums owed a subcontractor under the prime contract, the
amount of the kickback. The Contracting Officer may order that monies withheld
under subdivision (c)(a)fii) of this clause be paid over to the Government unless the
Government has already offset those monies'under subdivision (cX4)(i) of this clause.
ln either case, the Prime Contractor shall notify the Contracting Otficer when the
monies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including
paragraph (c)(5) but excepting paragraph (c)(1), in all subcontracts under this contract
which exceed $100.000.

30. s2.223-6 DRUG-FREE WORKPLACE (MAy 2001)
(a) Definitions. As used in this clause-

"Controlled substance" means a controlled substance in schedules I throuoh V of section
202 ot the Controlled Substances Act (21 U.S.C. 812) and as further defined-in regulation at
21 CFR 1308.11 -  1308.15.

"Conviction" means a finding of guilt (including a plea of nolo contendere) or imposition of
sentence, or both, by any judicial body charged with the responsibility to determine violations
of the Federal or State criminal drug slatutes.

"Criminal drug statute" means a Federal or non-Federal criminal statute involving the
manufacture, distribution, dispensing, possession, or use of any controlled substance.

"Drug{ree.workp.lace" means the site(s) for the performance of work done by the Contractor
in connection with a specific contract where employees of the Contractor are prohibited from
engaging in the unlawful manufacture, distributicin, dispensing, possession, or use of a
controlled substance.

"Employee" means an employee of a Contractor directly engaged in the pedormance of
work under a Government contract. "Directly engaged" is defined to include all direct cost
emp.loyees and any other Contractor employee who has other than a minimal impact or
involvement in contract performance.

"lndividual" means an Offeror/Contractor that has no more than one employee including the
Offeror/Contractor.

(b) The Contractor, if other than an individual, shall-within 30 days after award (unless a
longer period is agreed to in writing for contracts of 30 days or more performance duration),
or as soon as possible for contracts of less than 30 days performance duration-

(1) Publish a statement notifying its employees that the unlawful manufacture,
distribution, dispensing, posdesEion, or ude 6f a controlled substance is prohibited iri
the Contractor's workplace and specifying the actions that will be taken against
employees for violations of such prohibition;

. /  / \ - ,  - .
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(2) Establish an ongoing drug-free awareness program to inform such employees
about-

1!) The dangers of drug abuse in the workplace;
(ii) The Contractor's policy of maintaining a drug-free workplace;
(iii) Any available drug counseling, rehabilitation, and employee assistance

programs;and
(iv) The penalties that may be imposed upon employees for drug abuse violations

occurring in the workplace;

(3) Provide all employees engaged in performance of the contract with a copy of the
statement required by paragraph (bX1) of this clause;

(4) Notify such employees in writing in the statement required by paragraph (bX1) of this
clause that, as a condition of continued employment on this contract, the employee
will-

(i) Abide by the terms of the statement; and
(ii) Notify the employer in writing of the employee's conviction under a criminal

drug statute for a violation occurring in the workplace no later than 5 days after
such conviction;

(5) Notify the Contracting Officer in writing within 10days after receiving notice under
subdivision (bx4xii) 5t tnis clause, frotr an employe6 or otherwise rdceiving actual
notice of such conviction. The notice shall include the position title of the employee;

(6) Within 30 days after receiving notice under subdivision (b)(4)(ii) of this clause of a
conviction, take one of the following actions with respect to any employee who is
convicted of a drug abuse violation occurring in the workplace:

(i) Taking appropriate personnel action against such employee, up to and
including termination; or

(ii) Require such employee to satisfactorily participate in a drug abuse assistance
or rehabilitation program approved for such purposes by a Federal, State, or
local health, law bnfdrcemeirt, or other appropriat'e agency; and

(7) Make a good faith effort to maintain a drug{ree workplace through implementation of
paragraphs (b)(1) through (bXO) of this clause.

The Contractor, if an individual, agrees by award of the contract or acceptance of a
purchase order, not to engage in- the unlawful manufacture, distribution,' dispensing,
possession, or use of a controlled substance while performing this contract.

fn addition to other remedies availabfe to the Government, the Contractor's failure to comply
with the requirements of paragraph (b) or (c) of this clause may, pursuant to FAR 23.506,
render the Contractor subject to suspension of contract payments, termination of the
contract or default, and susfension or dbbarment.

31. 552.203-70 PRICE ADJUSTMENT FOR TLLEGAL OR |MPROPER AcTtVtTY (SEP 1999)
(Applicable to leases over $100,000.)
(a) lf the head of the contracting activity (HCA) or his or her designee determines that there was

a violation of subsection 27(a) of th'e Office of Federal Procuiement Policy Act, as arnended
(41 U.S-C. 423), as implemented in the Federal Acquisition Regulation, the Government, at
its election, may-

(1) Reduce the monthly rental under this lease by 5 percent of the amount of the rental
for each month of the remaining term of the lease, including any option periods, and
recover 5 percent of the rental already paid;

(2) Reduce payments for alterations not included in monthly rental payments by 5 percent
of the amount of the alterations agreement; or

(3) Reduce the payments for violations by a Lessor's subcontractor by an amount not to
exceed the amount of orofit or fee reflected in the subcontract at the time the
subcontract was placed. 

'

(b) Prior to making a determination as set forth above, the HCA or designee shall provide to the
Lessor a written notice of the action beino considered and the basis therefor. The Lessor
shall have a period determined by the-agency head or designee, but not less than

INITIALS: .h/

(c)

(d)

LESSOR GSA FORM 35178 PAGE 15 (REV 11/05)



30 calendar days after receipt of such notice, to submit in person, in writing, or through a
representative, information hnd argument in opposition tcj the proposed leduction. The
agency head ordesignee may, upoh good caus6 shown, determirie tb deduct less than the
above amounts from payments.

(c) The rights and remedies of the Government specified herein are not exclusive, and are in
addition to any other rights and remedies provicied by law or under this lease.

52.215-10 PRICE REDUCTTON FOR DEFECTTVE COST OR pRtCtNG DATA (OCT 1997)
(Applicable when cost or pricing data are required for work or services over $500,000.)
(a) lf any price, including profit or fee, negotiated in connection with this contract, or any cost

reimbursable under this contract, was increased by any significant amount because-

(1) The Contractor or a subcontractor furnished cost or pricing data that were not
complete, accurate, and current as certified in its Certificate of eurrent Cost or Pricing
Data:

(2) A subcontractor or prospective subcontractor furnished the Contractor cost or pricing
data that were not-complete, accurate, and current as certified in the Contractor's
Certificate of Current Cost or Pricing Data;or

(3) Any of these parties furnished data of any description that were not accurate, the
price or cost shall be reduced accordingly and the contract shall be modified to reflect
the reduction.

Any reduction in the contract price under paragraph (a) of this clause due to defective data
from a prospective subcontradtor that was not-subsequently awarded the subcontract shall
be limited to the amount, plus applicable overhead and profif markup, by which-
(1) The actual subconfractoi'
(2) The actual cost to the Contractor, if there was no subcontract, was less than the

prospective subcontract cost estimate submitted by the Contractor; provided, that the
actual subcontract price was not itself affected by defective cost or pricing data,

(1) lf the Contracting Officer determines under paragraph (a) of this clause that a price or
cost reduction should be made, the Contractor agrees not to raise the following
matters as a defense:

(i) The Contractor or subcontractor was a sole source supplier or otheruvise was in
a superior bargaining position and thus the price of the contract would not have
been modified even if accurate, complete, and current cost or pricing data had
been submitted.
The Contracting Officer should have known that the cost or pricing data in issue
were defective even thouoh the Contractor or subcontractor took no affirmative
action to bring the chardcter of the data to the attention of the Contracting
Officer.
The contract was based on an aqreement about the total cost of the contract
and there was no agreement abolut the cost of each item procured under the
contract.
The Contractor or subcontractor did not submit a Cerlificate of Current Cost or
Pricing Data.

(b)

(c)

(ii)

(ii i)

(iv)

(2) (i) Except as prohibited by subdivision (c)(2)(ii) of this clause, an offset in an
amount determined appropriate by the Contracting Officer based upon the facts
shall be allowed against ttie amouirt of a contract [rice reduction if-
(A) The Contradtor certifies to the Contracting Officer that, to the best of the

Contractor's knowledoe and belief. the Contractor is entitled to the offset
in the amount reques[ed; and

(B) The Contractor proves that the cost or pricing data were available before
the "as of" date specified on its Certificate of Current Cost or Pricing
Data, and that the data were not submitted before such date.

(ii) An offset shall not be allowed if-
(A) The understated data were known by the Contractor to be understated

before the "as of" date specified on its Certilicate of Current Cost or
Pricing Data;or

(B) The dovernhent proves that the facts demonstrate that the contract
price would not have increased in the amount to be offset even if the

wmats,.y'/
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(d) lf any reduction in the contract price under this clause reduces the price of items for which
payment was made prior to the date of the modification reflecting the price reduction, the
Contractor shall be liable to and shall pay the United States at the time such overpayment is
repaid-

(1) Simple interest on the amount of such overpayment to be computed from the date(s)
of overpayment to the Contractor to the date the Government is repaid by the
Contractor at the applicable underpayment rate effective for each quarter prescribed
by the Secretary of ihe Treasury urider 26 U.S.C. 6621(a)(2); and

(2) A penalty equal to the amount of the overpayment, if the Contractor or subcontractor
knowingly submitted cost or pricing data that were incomplete, inaccurate, or
noncurrent.

33. 552.270-13 PROPOSALS FOR ADJUSTMENT (SEp 1999)
(a) The Contracting Officer may, from time to time during the term of this lease, require changes

to be made in the work or services to be performed and in the terms or conditions of this
lease. Such changes will be required under'the Changes clause.

(b) lf the Contracting Officer makes a change within the general scope of the lease, the Lessor
shall submit, in a timely manner, an itemized cost proposal for thb work to be accomplished
or services to be performed when the cost exceeds $100,000. The proposal, including all
subcontractor work, will contain at least the following detail-

(1) Material quantities and unit costs;

(2) Labor costs (identified with specific item or material to be placed or operation to be
performed;

(3) Equipment costs;

(4) Worker's compensation and public liability insurance;

(5) Overhead;

(6) Profit;and

(7) Employment taxes under FICA and FUTA.

(c) The following Federaf Acquisition Regulation (FAF) provisions also apply to all proposals
exceeding $500,000 in cost-

(1) The Lessor shall provide cost or pricing data including subcontractor cost or pricing
data (48 CFR 15.403-4) and

(2') The Lessor's representative, all Contractors, and subcontractors whose portion of the
work exceeds $500,000 must sign and return the "Certificate of Current Cost or
Pricing Data" (48 CFR 15_406-2).

(d) Lessors shall also refer to 48 CFR Part 31, Contract Cost Principles, for information on
which costs are allowable, reasonable, and allocable in Government work.

34. 552.270-14 CHANGES (SEp 1999) (VAR|AT|ON)
(a) The Contracting Officer may at any time, by written order, make changes within the general

scope of this lease in any one or more of the following:

(1) Specifications (including drawings and designs);

(2) Work or services;

(3) Facilities or space layout; or
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(b)

(4) Amount of space, provided the Lessor consents to the change.

lf any such change causes an increase or decrease in Lessor's cost of or the time required
f_or performance under this lease, whether or not changed by the order, the Contracting
Officer shall modify this lease to provide for one or more oI the fbllowing:

(1) A modification of the delivery date;

(2) An equitable adjustment in the rental rate;

(3) A lump sum equitable adjustment;or

(4) An equitable adjustment of the annual operating costs per ANSUBOMA Office Area
square foot specified in this lease.

The Lessor shall assert its right to an adjustment under this clause within 30 days from the
date of receipt of the chang6 order and'shall submit a proposal for adjustment. Failure to
agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in
this clause shall excuse the Lessor from proceeding wiih the change as directed.

Absent such written change order, the Government shall not be liable to Lessor under this
clause.

552.215-70 EXAMTNATTON OF REGORDS By cSA (FEB 1996)
The Contractor agrees that the Administrator of General Services or any duly authorized
representative shall, until the expiration of 3 years after final payment under this contract, or of the
time .periods fo_r_$e particulai records striecified in Subpart 4.7 of the Federal Acquisition
Regulation (48 CFR 4.7), whichever expires' earlier, have aicess to and the right to examine any
books, documents, papers, and records of the Contractor involving transactions related to this
contract or compliance with any clauses thereunder. The Contractor further agrees to include in all
its subcontract6 hereunder a provision to the effect that the subcontradtor aorees that the
Administrator of General Services or any duly authorized representatives shall, until the expiration
of 3 years after final payment under the slrbcontract, or bf the time periods for the pdrticular
records specified in Subpart 4.7 of the Federal Acquisition Regulation (48 CFR 4.7), whichever
expires e?rlier, have access to and the right to eiamine any books, documents, 

'papers, 
and

records of such subcontractor involvino transactions related to ihe subcontract or compliance with
any clauses thereunder. The term "s-ubcontract" as used in this clause excludes (a) purchase
orders not exceeding $100,000 and (b) subcontracts or purchase orders for public utility services at
rates established for uniform applicability to the general public.

52.215-2 AUD|T AND RECORDS-NEGOT|AT|ON (JUN 1999)
(a) As used in this clause, "records" includes books, documents, accounting procedures and

practices, and other data, regardless of type and regardless of whether sdch items are in
written form, in the form of computer data, 

-dr 
in any other form.

(b) Examination of costs. lf this is a cost-reimbursement, incentive, time-and-materials, labor-
hour, or price redeterminable contract, or any combination of these, the Contractor shall
maintain and the Contracting Officer, or an authorized representative of the Contracting
Otficer, shall have the right to'examin6 and audit all records'and other evidence sutficient t6
reflect properly all costs claimed to have been incurred or anticipated to be incurred directly
or indirectly in performance of this contract. This right of examination shall include inspection
at all reasonable times of the Contractor's plantsf or parts of them, engaged in performing
the contract.

(c) Cost or pricing data. lt the Contractor has been required to submit cost or pricing data in
connection with any pricing action relating to this contract, the Contracting Officer, or an
authorized representative bf the Contraciing Officer, in order to evaluate the accuracy,
completeness, and currency of the cost or pricing data, shall have the right to examine and
audit all of the Contractor's records, includirig computations and projections, related to-

(1) The proposal for the contract, subcontract, or modification;

(2) The discussions conducted on the proposal(s), including those related to negotiating;

(3) Pricing of the contract, subcontract, or modification; or

(c)

(d)

35.

36.

Lt '.:)J1
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(4) Performance of the contract, subcontract or modification.

Comptroller General.

(1) The Comptroller General of the United States, or an authorized representative, shall
have access to and the right to examine any of the Contractor's directly pertinent
records involving transactions related to this contract or a subcontract hereunder.

(2) This paragraph may not be construed to reguire the Contractor or subcontractor to
create or maintain any record that the Contractor or subcontractor does not maintain
in the ordinary course of business or pursuant to a provision of law.

Qeports. lf the Contractor is required to furnish cost, funding, or performance reports, the
Contracting Officer or an authorized representative of the Contracting Officer shall have the
right to examine and audit the supporting records and materials, for the purpose of
evaluating-

(1) The effectiveness of the Contractor's policies and procedures to produce data
compatible with the objectives of these reports; and

(2) The data reported.

Availability. The Contractor shall make available at its office at all reasonable times the
r.egords, materials, and other evidence described in paragraphs (a), (b), (c), (d), and (e) of
this clause, for examination, audit, or reproduction, until 3 y'ears after fina[ payment under
this contract or for any shoder period specified in Subpart 4.7, Contiaclor Records
Retention, of the Federal Acquisition negulaiion (FAR), or foi any lon'ger period required by
statute or by other clauses of this contract. In addition-

(1) lf this contract is completely or partially terminated, the Contractor shall make
available the records relating to the work terminated until 3 years after any resulting
final termination settlement; and

(2) The Contractor shall make available records relating to appeals under the Disputes
clause or to litigation or the settlement of claims arising under or relating to this
contract until such appeals, litigation, or claims are finally resolved.

(g) The Contractor shall insert a clause containing all the terms of this clause, including this
paragraph (g), in all subcontracts under this contract that exceed the simplified acquisition
threshold, and-

(1) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-
redeterminable type or any combination of ihese;

(2) For which cost or pricing data are required; or

(3) That require the subcontractor to furnish reports as discussed in paragraph (e) of this
clause.

The clause may be altered only as necessary to identify properly the contracting parties and
the Contracting Officer under the Government prime contract.

37. 52.233-1 DTSPUTES (JUL 2002)
(a) This contract is subject to the Contract Disputes Act of 1978, as arnended

(41 U.S.C.601-613) .

(b) Except as provided in the Act, all disputes arising under or relating to this contract shall be
resolved under this clause.

(c) "Claim," as used in this clause, means a written demand or written assefiion by one of the
contracting parties seeking, as a matter of right, the payment of money in a sum certain, the
adjustment or interpretation of contract terms, or other relief arising under or relating to this
contract. However, a written demand or written assefiion by the Contractor seeking the
payment of money exceeding $100,000 is not a claim under the Act until certified. A
voucher, invoice, or other routlne request for payment that is not in dispute when submitted

(d)

(e)

(f)
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(d)

is not a claim under the Act. The submission rnav be convefted to a claim under the Act. bv
complying with the submission and certification r'equirements of this clause, if it is disprjted
either as to liability or amount or is not acted upon in a reasonable time.

(1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this
contract, submitted within 6 years after accrual of the claim to the Contracting Officer
for a written decision. A cllirn bv the Government aqainst the Contractor-shall be
subjectto a written decision by theContracting Officer. 

-

(2) (i) The Gontractor shall provide the certification specified in paragraph (d)(2)(iii) of
this clause when submitting any claim exceeding $100,000.

(ii) The certification requireme-nt dbes not apply tolsbues'in controversy that have
not been submitted as all or part of a claim.

(iii) The certification shall state As follows: "l certify that the claim is made in good
faith; that the supporting data are accurate and complete to the best of my
knowledge and b'elief; that the amount requested accurately reflects thit
contract adjustment for which the Contractor believes the Government is liable;
and that I ain duly authorized to certify the claim on behalf of the Contractor."

(3) The certifica'tion may be executed by any person duly authorized to bind the
Contractor with respedt to the claim.

For Gontractor claims of $100,000 or less, the Contracting Officer must, if requested in
writing Fy the Contractor, iend6r a decision'within 60 days 

-of 
the request. For Contractor-

certified claims over $100,000, the Contracting Officer mu5t, within 60 days, decide the claim
or notify the Contractor of the date by which the decision will be made.

The Contracting Office/s decision shall be final unless the Contractor appeals or files a suit
as provided in the Act.

lf the claim by the Contractor is submitted to the Contracting Officer or a claim by the
Government i5 presented to the Contractor, the parties, by mu-tual consent, may agrbe to
use alternative dispute resolution (ADR). lf the Contractor refuses an offer for ADR, the
Contractor shall inform the Contrdcting Officer, in writing, of the Contractor's specific
reasons for rejecting the offer.

(e)

({)

(g)

(h) The Government shall pay interest on the amount found due and unpaid from (1) the date
that the Contracting Offic-er receives the claim (certified, if required); or (2) the-date that
payment olheruvise would be due, if that date is ldter, until the ddte of paynient. With regard
to claims having defective certifications, as defined in FAR 33.201, inti;rest shall be paid
from the date that the Contracting Officer initially receives the clairn. Simple interesi on
claims shall be paid at the rate, fixei by the Secretiry of the Treasury as provided in the Act,
which is applicdble to the oeriod durind which the Ccintractino Officei recbives the claim and
then at thei iate .applicable'for each 6-rtonth period as fixed O! ttre Treasury Secretary during
the pendency of the claim.

(i) The Contractor shall proceed diligently with performance of this contract, pending final
resolution of any request for relief,-claim, appeial, or action arising under the bontraCt, and
comply with any decision of the Contracting Officer.

38. 52.222-26 EQUAL OppORTUNtTy (ApR 20021
(Applicable to leases over $10,000.)
(a) Definition. "United States," as used in this clause, means the 50 States, the District of

Columbia, Puerto Rico, the Nodhern Mariana lslands, American Samoa, Guam, the U.S.
Virgin lslands, and Wake lsland.

(b) lf, during any _12-month period (including the 12 months preceding the award of this
contract), the Contractor has bedn or is- awarded nonexeript Fedelal contracts and/or
subcontracts that have an aggregate value in excess of $10,000, the Contractor shall
comply with paragraphs (bX1)-thr-ough (bX11) of this clausb, 6xceilt for work performed
outside the United States by employees who were not recruited wiihin the United States.
Upq! legues!, the Contrabtor 

'sfrat 
provide information necessary to determine the

applicability of this clause.

(1) The Contractor shall not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or n-ationdl oiigin. Howirver, it shall
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(4)

(5)

(2)

(s)

(6)

(7)

(8)

(e)

not be a violation of this clause for the Contractor to extend a publiclv announced
preference in employment to lndians living on or near an Indian re-servation, in
connection with employment oppodunities on or near an lndian reservation, as
permitted by 41 CFR 60-1.5.

The Contractor shall take affirmative action to ensure that applicants are ernployed,
and that employees are treated during employment,.without rdgjard to their racej, cillor,
religion, sex, or nationalorigin. This shallinclude, but not be limited to-

(i) Employment;
(ii) Upgrading;
(iii) Demotion;
(iv) Transfer;
(4 Recruitment or recruitment advertising;
(vi) Layoff or termination;
(vii) Rates of pay or other forms of compensation; and
(viii) Selectionfoi training, including apprenticeship.

The Contractor shall post in conspicuous places available to employees and
applicants for employment the notices to be provided by the Contracting Officer that
explain this clause.

The Contractor shall, in all solicitations or advertisements for employees placed by or
on behalf of the Contractor, state that all qualified applicants will ieceive cbnsideraiion
for employment without regard to race, color, religioh, sex, or national origin.

The Contractor shall send, to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, the
notice to be provided by the Contracting Officer advising the labor union or woikers'
representative of the Contractor's commitments under this clause, and post copies of
the notice in conspicuous places available to employees and applicaits for
employment.

The Contractor shallcomply with Executive Order 11246, as amended, and the rules,
regulations, and orders olthe Secretary of Labor.

The Contractor shall furnish to the contracting agency all information required by
Executive Order 11246, as amended, and by th-e rules, iegulations, and orddrs of the
Secretary of Labor. The Contractor shall also file Standard Form 100, (EEO-1), or any
successor form, as prescribed in 41 CFR part 60-1. Unless the Contractor has filed
within the 12 months' preceding the date of bontract award, the Contractor shall, within
Q0 days after contract award, apply to either the regional Office of Federal Contract
Compliance Programs (OFCCP) or the local office of the Equal Employment
Opportunity Commission for the necessary forms.

The Gontractor shall permit access to its premises, during normal business hours, by
the contracting agency or the OFCCP for the purpbse of conducting on-site
compliance evaluations and complaint investigations. The Contractor shall permit the
Govbrnment to inspect and copy any books, accounts, records 

'(including

computerized records), and other material that may be relevant to the matter unde?
investigation and pertinent to compliance with Executive Order 11246, as arnended,
and rules and regulations that implement the Executive Order.

lf the OFCCP determines that the Contractor is not in compliance with this clause or
any rule, regulation, or order of the Secretary of Labor, this bontract may be canceled,
terminated, or suspended in whole or in part and the Contractor may be declared
ineligible for furthbr Government contracts, under the procedures'authorized in
Executive Order 11246, as amended. ln addition, sanctions may be imposed and
remedies invoked against the Contractor as provided in Executiv-e Order'11246, as
amended; in the rules, regulations, and orders of the Secretary of Labor; or as
otheruvise provided by law.

The Contractor shall include the terms and conditions of paragraphs (b)(1) through
(11) of this clause in every subcontract or purchase order that idncit exemptbO Oy tFe
rules, regulations, or orders of the Secretary of Labor issued under Executive Order
11246, as amended, so that these terms and conditions will be binding upon each
subcontractor or vendor.

The Contractor shall take such action with respect to any subcontract or purchase

(10)

(1  1 )
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39. 52.222.24 PREAWARD ON.SITE EQUAL OPPORTUNITY COMPLIANCE EVALUATION
(FEB lese)

(Applicable to leases over $10,000,000.)
lf a contract in the amount of $10 million or more will result from this solicitation, the prospective
Contractor and its known first-tier subcontractors with anticipated subcontracts of $10 million or
more shall be subiect to a preaward compliance evaluation bv the Office of Federal Contract
Compliance Programs (OFCCP), unless, within the preceding 24 months, OFCCP has conducted
an evaluation and found the prospective Contractor and subcontractors to be in compliance with
Executive Order 11246.

order as the Contracting Officer may direct as a means of enforcing these terms and
conditions, including sanctions for noncompliance, provided, that if the Contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as
a result of any direction, the Contractor may request the United States to enter into
the litigation to protect the interests of the United States.

(c) Notwithstanding any other clause in this contract, disputes relative to this clause will be
governed by the procedures in 41 CFR 60-1.1.

40. 52.222-21 PROH|B|T|ON OF SEGREGATED FACtLtTtES (FEB 1999)
(Applicable to leases over $10,000.)
(a) "Segregated facilities," as used in this clause, means any waiting rooms, work areas, rest

rooms and wash rooms, restaurants and other eating areas, time clocks, locker rooms and
other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment
areas, transportation, and housing facilities provided for employees, that are segregated by
explicit directive or are in fact segregated on the basis of race, color, religion, sex, or
national origin because of written o1 olal policies or employee custom. The term does not
include separate or single-user rest rooms or necessary dressing or sleeping areas provided
to assure privacy between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide for its employees any
segregated facilities at any of its establishments, and that it does not and will not permit its
employees to perform their services at any location under its control where segregated
facilities are maintained. The Contractor agrees that a breach of this clause is a violation of
the Equal Opportunity clause in this contract.

(c) The Contractor shall include this cfause in every subcontract and purchase order that is
subject to the Equal Opportunity clause of this contract.

41. 52.222.35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF
THE VIETNAM ERA, AND OTHER EL|G|BLE VETERANS (DEC 2001)

(Applicable to leases over $25,000.)
(a) Definitions. As used in this clause-

"All employment openings" means all positions except executive and top management,
those positions that will be filled from ivithin the Contractor's organization, and positions
lasting 3 days or less. This term includes full-time employment, temporary employment of
more than 3 days duration, and part-time employment.

"Executive and top management" means any employee-
(1) Whose primary duty consists of the managemeni of the enterprise in which the

individual is employed or of a customarily recognized department or subdivision
thereof;

(2) Who customarily and regularly directs the work of two or more other employees;

(3) Who has the authority to hire or fire other employees or whose suggestions and
recommendations as to the hiring or firing and as to the advancement and promotion
or any other change of status of other employees will be given particular weight;

(4) Who customarily and regularly exercises discretionary powers; and
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(b)

(5) Who does not devote more than 20 percent or, in the case of an employee of a retail
or service establishment, who does not devote more than 40 percenf of-total hours of
work in the work week to activities that are not directlv and closelv related to the
performance of the work described in paragraphs (1) through (+) oi this definition.
This paragraph (5) does not apply in the'casdof an enfployee-wnb is in sole charge of
an establishment or a physically separated branch establishment, or who owns at
least a 20 percent intere'st in the 

'enteiprise 
in which the individual is'employed.

"Other eligible veteran".means any other veteran who served on active duty during a war or
in a campaign or expedition for which a campaign badge has been authorized.

"Positions that will be filled from within the Contractor's organization" means employment
openings for which the Contractor will give no consideiation to persons ouisid-e the
Contractor's organization (including any afflliates, subsidiaries, and pdrent companies) and
includes any openings the Contractor proposes to fillfrom regularly established "recall" Iists.
The..exception'does-not apply to a particdlar opening once ai emfloyer decides to consider'applicants outside of its organization.

"Qualified special disabled veteran" means a special disabled veteran who satisfies the
requisite skill, experience, education, and other jdb-related requir,ements of the employment
position such veteran holds or desires, and who, with or without reasonable accommodation,
can perform the essentialfunctions of such position.

"Special disabled veteran" means-
(1) A veteran who is entitled to compensation (or who but for the receipt of military retired

pay would be entitled to compensation) under laws administered by the Department of
Veterans Affairs for a disability-

{i) Rated at 30 percent orhore; or
(ii) Rated at 10 or 20 percent in the case of a veteran who has been determined

under 38 U.S.C. 3106 to have a serious employment handicap (i.e., a
significant impairment of the veteran's ability to prepare for, obtain, or retain
employment consistent with the veteran's abilities, aptitudes, and interests); or

(2) A person who was .discharged or released from active duty because of a
service-connected disability.

"Veteran of the Vietnam era" means a person who-
(1) Served on active duty for a period of more than 180 days and was discharged or

released from active duty with other than a dishonorable discharge, if any part of such
active duty occurred-

f0 ln the Republic of Vietnam between February 28, 1961, and May 7, 1975; or
(ii) Between August 5, 1964, and May 7,1975, in all other cases; or

(2) Was discharged or released from active duty for a service-connected disability if any
part of the active duty was performed-

O f n the Republic of Vietnam between February 28, 1961 , and May 7, 1975; or
(ii) Between August 5, 1964, and May 7, 1975,ln all other cases.

General.

(1) The Contractor shall not discriminate aqainst the individual because the individual is a
special disabled veteran, a veteran dt tfre Vietnam era, or other eligible veteran,
regarding any position for which the employee or applicant for employment is
qualified. The Contractor shall take atfirmative action to employ, advance in
employment, and othenvise treat qualified special disabled veterads, Veterans of the
V_ietnam era, and other eligible veterans i,vithout discrimination based upon their
disabilitv or veterans'status ih allemolovment oractices such as-

O Fiecruitment, advertising, and iob application procedures;
(ii) Hiring, upgiading, proiriotiori, araieird of teinure, dembtion, transfer, layoff,

termination, right of return from layoff and rehiring;
(ii) Rate of pay of any other form of cbmpensation and changes in compensation;
(iv) Job assignments, job classifications, organizational structures, position

descriptions, lines of progression, and seniority lists;
(4 Leave's of alisence, sickTeave, oi any other leive;
(vi) Fringe benefits available by virtue of employment, whether or not administered

by the Contractor;
(vii) Selection and financial support for training, including apprenticeship, and on-

the-job training under 38 U.S.C. S6sT,professionalm-eetings, confer6nces, and

[ , * J
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(c)

other related activities, and selection for leaves of absence to pursue training;
(viii) Activities sponsored by the Contractor including social or recreational

programs;and
(ix) Any other term, condition, or privilege of employment.

(2) The Contractor shall comply with the rules, regulations, and relevant orders of the
Secretary of Labor issued under the Vietnam Era Veterans' Readjustment Assistance
Act of 1972 (the Act), as amended (38 U.S.C. 4211 and 4212).

Listing openings.

(1) The Contractor shall immediately list all employment openings that exist at the time of
the execution of this contract and those which occur during the performance of this
contract, including those not generated by this contract, and including those occurring
at an establishment of the Contractor other than the one where the contract is being
performed, but excluding those of independently operated corporate affiliates, at an
appropriate local public employment service office of the State wherein the opening
occurs. Listing employment openings with the U.S. Department of Labor's America's
Job Bank shall satisfy the requirement to list jobs with the local employment service
office.

(2) The Contractor shall make the listing of employment openings with the local
employment service office at least concurrently with using any other recruitment
source or etfort and shall involve the normal obligations of placing a bona fide job
order, including accepting referrals of veterans and nonveterans. This listing of
employment openings does not require hiring any particular job applicant or hiring
from any particular group of job applicants and is not intended to relieve the
Contractor from any requirements of Executive orders or regulations concerning
nondiscrimination in employment.

(3) Whenever the Contractor becomes contraciually bound to the listing terms of this
clause, it shall advise the State public employrnent agency in each State where it has
establishments of the name and location of each hiring location in the State. As long
as the Contractor is contractuallv bound to these terms and has so advised the State
agency, it need not advise the State agency of subsequent contracts. The Contractor
may advise the State agency when it isno longer bound by this contract clause.

Applicability. This clause does not apply to the listing of employment openings that occur
and are filled outside the 50 States, the District of Columbia, the Gommonwealth of Puerto
Rico, the Commonwealth of the Nbrthern Mariana lslands,'American Samoa, Guam, the
Virgin lslands of the United States, and Wake lsland.

Postings.

(1) The Contractor shall post employment notices in conspicuous places that are
available to employees and applicants for employment.

(2) The employment notices shall-
(i) State the rights of applicants and employees as well as the Contractor's

obligation under the law to take affirmative action to employ and advance in
employment qualified employees and applicants who are special disabled
veterans, veterans of the Vietnam era, and other eligible veterans; and

(ii) Be in a form prescribed by the Deputy Assistant Secretary for Federal Contract
Compliance Programs, Departmeint bf Labor (Deputy Assistant Secretary of
Labor), and provided by or through the Contracting Officer.

(3) The Contractor shall ensure that applicants or employees who are special disabled
veterans are informed of the contents of the notice (e.9., the Contractor may have the
notice read to a visually disabled veteran, or may lower the posted notice so that it
can be read by a person in a wheelchair).

(4) The Contractor shall notify each labor union or representative of workers with which it
has a collective bargaining agreement, or other contract understanding, that the
Contractor is bound U-y ttre t-erm"s of the Act and is committed to take affirmitive action
to employ, and advance in ernployment, qualified special disabled veterans, veterans
of the Vietnam era, and other eligible veterans.

(d)

(e)
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(f)

(s)

Noncompliance. l't the Contractor does not comply with the requirements of this clause, the
Government may take appropriate actions undejr ihe rules, regulations, and relevant orders
of the Secretary of Labor issued pursuant to the Act.

Subcontracts. The Contractor shall insert the terms of this clause in all subcontracts or
purchase or-d.erg of $25,000 or more unless exempted by rules, regulations, or orders of the
Se.cretary 6f lFbor. Thd Contractor shall act as specified by thb DEputy As3istant Secretary
of Laborio enforce the terms, including action for honcompliance.

52.222-36 AFFIRMATIVE ACTTON FOR WORKERS WITH DISABTLTTTES (JUN 1998)
(Applicable to leases over $10,000.)
(a) General.

(1) Regarding any position for which the employee or applicant for employment is
qualified, the Gontractor shall not discriminate against dny employee or applicant
because of physical or mental disability. The Contractor a-grees. to take affirinative
action to emplov, advance in emplovment and othenrvise tieat qualified individuals
with disabilities without discrimination'based upon their physical or'mental disability in
all employment practices such as-

(!) Recruitment, advertising, and job application procedures;
(ii) Hiring, upgrading, prohotiori, award of tenure, demotion, transfer, layoff,

termination, right of return from layoft, and rehiring;
(!ii) Rates of pay dr any other form of bompensation a-rid changes in compensation;
(iv) Job assignments, job classificatiohs, organizational 

- 
structured, position

descriptions, lines of progression, and seniority lists;
(v) Leave's of a6sence, sickleave, oi any other leave;
(vi) Fringe benefits available by virtue of employment, whether or not administered

by the Contractor;
(vii) Selection and financial support for training, including apprenticeships,

professional meetings, conferences, and other related activities, and selection
for leaves of absenc-e to Dursue trainino:

(viii) Activities sponsored Oi tne Contrd6tor, including social or recreational
programs;and

(ix) Any other term, condition, or privilege of employment.

(2) The Contractor agrees to comply with the rules, regulations, and relevant orders of
the Secretary of Labor (Secretaiy) issued under the Rehabilitation Act of 1973 (29
U.S.C. 793) (the Act), as'amenderi.

(b) Postings.

The Contractor aorees to oost emplovment notices statino-
(i) the Contraitor's otiligation'unber the law to take-affirmative action to employ

and advance in employment qualified individuals with disabilities and
(ii) the rights of applicdntd and erirployees.

These notices shall be posted in conspicuous places that are available to employees
and applicants for employment. The' Contractor shall ensure that applicants and
employees with disabilities are informed of the contents of the notice (e.9., the
Gontractor may have the notice read to a visually disabled individual, or may lower the
posted notice so that it might be read by a person in a wheelchair). The notices shall
be in a form prescribed by the Deprity Assistant Secretary for Federal Contract
Compliance of 

'the 
U.S. Defartment ot taOor (Deputy Assistant Secretary) and shall

be provided by or through the Contracting Officer.

The Contractor shall notify each labor union or representative of workers with which it
has a collective bargaining agreement or other contract understanding, that the
Contractor is bound by the lerms of Section 503 of the Act and is committed to take
affirmative action to ehploy, and advance in employment, qualified individuals with
physical or mental disabiliti6s.

Noncompliance. lt the Contractor does not comply with the requirements of this clause,
appropriate actions may be taken under the rules, regulations, and relevant orders of the
Secretary issued pursuant to the Act.

(1 )

(2)

(3)

(c)
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(d) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or
purchase order in excess of $10,000 unless exempted by rules, regulations, or orders of the
Secretary. The Contractor shall act as specified by the Deputy Assistant Secretary to
enforce the terms, including action for noncompliance.

43. 52.222.37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF
THE VTETNAM ERA' AND OTHER ELtctBLE VETERANS (DEC 2001)

(Applicable to leases over 925,000.)
(a) Unless the Contractor is a State or local government agency, the Contractor shall report at

least annually, as required by the Secretary of Labor, on-

(1) The number of special disabled veterans, the number of veterans of the Vietnam era,
and other eligible veterans in the workforce of the Contractor by job category and
hiring location;and

(2) The total number of new employees hired during the period covered by the report,
and of the total, the number of special disabled veterans, the number of veterans of
the Vietnam e!'a, and the number of other eligible veterans; and

(3) The maximum number and the minimum number of employees of the Contractor
during the period covered by the report.

(b) The Contractor shall report the above items by completing the Form VETS-100, entitled
"Federal Contractor Vetelrans' Employment Report (VETS-1 00 Report)."

(c) The Contractor shall submit VETS-100 Reports no later than September 30 of each year
beginning September 30, 1988.

(d) The employment activity report required by paragraph (a)(2) of this clause shall reflect total
hires during the most recent 12-month period as of the ending date selected for the
employment profile report required by paragraph (a)(1) of this clause. Contractors may
select an ending date-

(1) As of the end of any pay period between July 1 and August 31 of the year the report is
due; or

(2) As of December 31, if the Contractor has prior written approval from the Equal
Employment Opportunity Commission to do so for purposes of submitting the
Employer Information Report EEO-1 (Standard Form 100).

(e) The Contractor shall base the count of veterans reported according to paragraph (a) of this
clause on voluntary disclosure. Each Contractor subject to the reporting requirements at
38 U.S.C. 4212 shall invite all special disabled veterans, veterans of the Vietnam era, and
other eligible veterans who wish'to benefit under the affirmative action program at 38 U.S.C.
4212to identify themselves to the Contractor. The invitation shallstate that-

(1) The information is voluntarily provided;

(2) The information will be kept confidential;

(3) Disclosure or refusal to provide lhe information will not subject the applicant or
employee to any adverse treatment;and

(4) The information will be used only in accordance with the regulations promulgated
under 38 U.S.C. 4212.

(f) The Contractor shall insert the terms of this clause in all subcontracts or purchase orders of
$25,000 or more unless exempted by rules, regulations, or orders of the Secretary of Labor.
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44. 52.209-6 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING
wtrH coNTRAcToRs DEBARRED, SUSPENDED, OR PROPOSED FOR

45.

DEBARMENT (JAN 2005)
(Applicable to leases over $25,000.)
(a) The Government suspends or debars Contractors to protect the Government's interests.

The Contractor shall not enter into anv subcontract in excess of $25,000 with a Contractor
that is debarred, suspended, or propoded for debarment unless there is a compelling reason
to do so.

(b) The Contractor shall require each proposed first-tier subcontractor, whose subcontract will
exceed $25,000, to disclbse to the Contractor, in writing, whether as of the time of award of
the subcontract, the subcontractor, or its principals, is or is not debarred, suspended, or
proposed for debarment by the Federal Government

(c) A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in
writing, before entering into h subcontract with a party that is debjlned,. suspended, or
propo-s'ed for debarmdnt (see FAR 9.404 for infoimation on the Excluded Parties List
System). The notice must include the following:

(1) The name of the subcontractor.

(2) The Contractor's knowledge of the reasons for the subcontractor being in the
Excluded Parties List System.

(3) The compelling reason(s) for doing business with the subcontractor notwithstanding
its inclusion in the Excluded Parties List System.

(4) The systems and procedures the Contractor has established to ensure that it is fully
proteiting the Government's interests when dealing with such subcontractor in view of
ihe specilic basis for the pafiy's debarment, suspension, or proposed debarment.

52.215-12 SUBCONTRACTOR COST OR pRtCrNG DATA (OCT 1997)
(Applicable when the clause at FAR 52.215-10 is applicable.)
(a) Before awarding any subcontract expected to exceed the threshold for submission of cost or

pricing data at-FAR 15.403-4, on ihe date of agreement on price or the date of award,
which-ever is later; or before pricing any subdontract modiiication involving a pricing
adjustment expected to exceed ihe thieshold for submission of cost or pricing data at FAR
15-.403-4, the'Contractor shall require the subcontractor to submit cost or pricing data
(actually or by specific identificatioh in writing), unless an exception under FAR 15.403-1
applies.

(b) The Contractor shall require the subcontractor to certify in substantially the form prescribed
in FAR 15.406-2 that, tb the best of its knowledge and belief, the data submitted under
paragraph (a) of this clause were accurate, complete, and current..?s gf the date of
dgreembnt dn ttre negotiated price of the subcontract'or subcontract modification.

(c) In each subconlract that exceeds the threshold for submission of cost or pricing data at
FAR 15.403-4, when entered into, the Contractor shall insert either-

(1) The substance of this clause, including this paragraph (c), if paragraph (a) of this
clause requires submission of cost or pricing data for the subcontract; or

(2) The substance of the clause at FAR 52.215-13, Subcontractor Cost or Pricing Data-
Modifications.

52,219-8 UT|L|ZAT|ON OF SMALL BUSTNESS CONCERNS (MAY 2OO4)
(Applicable to leases over $100,000 average net annual rental, including option periods.)
(a) lt is the policv of the United States that small business concerns, veteran-owned small

business'con6erns, service-disabled veteran-owned small business concerns, HUBZone
small business concerns, small disadvantaged business concerns, and women-owned small
business concerns shail have the maxi-mum practicable opportunity to participate in
performino contracts let bv anv Federal aoencv, includinq contracts and subcontracts for
bubsysteris, asserqblies, iompbnents, andrelaied services for major systems. lt is further

46.
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(b)

(c)

the policy of the United States that its prime contractors establish procedures to ensure the
timely payment of amounts due purs.uant to the terms of their subcontracts with small
business concerns, veteran-owned small business concerns, service-disabled veteran-
owned small business concerns, HUBZone small business concerns, small disadvantaged
business concerns, and women-owned small business concerns.

The Contractor herebv aorees to carrv out this oolicv in the awardino of subcontracts to the
fullest extent consistent riith etticient iontract perforrirance. The Coniractor further agrees to
cooperate in anv studies or survevs as mav be conducted bv the United States Small
Business Admini-stration or the awaiding agenby of the United Siates as may be necessary
to determine the extent of the Contractor's compliance with this clause.

Definitions. As used in this contract-

"HUBZone small business concern" means a small business concern that appears on the
List of Qualified HUBZone Small Business Concerns maintained by the Small Business
Administration.

"Service-disabled veteran-own ed small business ss1'16s1'1'1"-

(1) Means a smallbusiness concern-
(i) Not less than 51 percent of which is owned by one or more service-disabled

veterans or, in the case of any publicly owned business, not less than 51
percent of the stock of which is owned by one or more service-disabled
veterans; and

(ii) The management and daily business operations of which are controlled by one
or more service-disabled veterans or, in the case of a service-disabled veteran
with permanent and severe disability, the spouse or permanent caregiver of
such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C.'101(2), with a
disability that is service-connected, as defined in 38 U.S.C. 101(16).

"Small business concern" means a small business as defined pursuant to Section 3 of the
Small Business Act and relevant regulations promulgated pursuant thereto.

"Small disadvantaged business concern" means a small business concern that represents,
as part of its offer that-

(1) lt has received certification as a small disadvantaged business concern consistent
with 13 CFR part 124, Subpart B;

(2) No material change in disadvantaged ownership and control has occurred since its
certification;

(3) Where the concern is owned by one or more individuals, the net worth of each
individual upon whom the certificdtion is based does not exceed $750,000 after taking
into account the applicable exclusions set forth at 13 CFR 124.104(c)(2); and

(4) lt is identified, on the date of its representation, as a certified small disadvantaged
business in the database maintained by the Small Business Administration (PRO-
Net).

"Veteran-owned small business concern" means a small business concern-

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at
38 U.S.C. 101(2)) or, in the case of any publicly owned business, not less than
51 percent of the stock of which is owned by one or more veterans; and

(2) The management and daily business operations of which are controlled by one or
more veterans.

"Women-owned small business concern" means a small business concern-

(1) That is at least 51 percent owned by one or more women, or, in the case of any
publicly owned business, at least 51 percent of the stock of which is owned by one or
more women: and

t
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(d) Contractors acting in good faith may rely on written representations by their subcontractors
regarding their status as a small business concern, a veteran-owned small business
concern, a service-disabled veteran-owned small business concern, a HUBZone
business concern, a small disadvantaged business concern, or a women-owned
business concern.

INITIALS: /4J

(2) Whose management and daily business operations are controlled by one or more
women.

small
small

47. 52.219-9 SMALL BUSTNESS SUBCONTRACTTNG PLAN (JUL 2005)
(Applicable to leases over $500,000.)
(a) This clause does not apply to small business concerns.

(b) Definitions. As used in this clause-

"Commerdal item" means a product or service that satisfies the definition of commercial
item in section 2.101 ot the FeberalAcquisition Regulation.

"Commercial plan" means a subcontracting plan (including goals) that covers the Offeror's
fisc.al year and that applies to the entire pioduction of commercial items sold by either the
entire company or a poition thereof (e.9., division, plant, or product line).

"lndividual contract plan" means a subcontracting plan that covers the entire contract period
(including option peiiods), applies to a specific contract, and has goals that are based on the
Offeror's planned subcontracting in support of the specific contract, except that indirect costs
incurred for common or joint puiposes'riray be alloc'ated on a proratted bdsis to the contract.

"Master plan" means a subcontracting plan that contains all the required elements of an
individual contract plan, except goals, and may be incorporated into individual contract
plans, provided the master plan has been approved.

"Subcontract" means any agreement (other than one involving an employer-employee
relationship) entered into by a Federal Government prime Contractor or subcontractor
calling for birpplies or service-s required for performance of the contract or subcontract.

(c) The Offeror, upon request by the Contracting Officer, shall submit and negotiate a
subcontracting plan, where applicable, that separately addresses subcontracting with small
business, veteran-owned smhil business, service-disabled veteran-owned small business,
HUBZone small business concerns, small disadvantaged business, and women-owned
small business concerns. lf the Offeror is submitting an individual contract plan, the plan
must separately address subcontractinq with small business, veteran-owned small business,
service-bisable'd veteran-owned smEtl business, HUBZone small business, smali
disadvantaged business, and women-owned small business concerns, with a separate part
for the basic contract and separate parts for each option (if any). The plan shall be included
in and made a part of the rbsultani contract. The subcontracting plan shall be negotiated
within the time specified by the Contracting Officer. Failure to submit and negotiate the
subcontracting plan shall make the Offeror ineligible for award of a contract.

(d) The Offeror's subcontracting plan shallinclude the following:

(1) Goals, expressed in terms of percentages of total planned subcontracting dollars, for
the use of small business, veteran-owned small business, service-disabled veteran-
owned small business, HUBZone small business, small disadvantaged business, and
women-owned small business concerns as subcontractors. The Offeror shall include
all subcontracts that contribute to contract performance, and may include a
proportionate share of products and services that are normally allocated as indirect
costs.

(2) A statement of-
(i) Total dollars planned to be subcontracted for an individual contract plan;or the

Offeror's total projected sales, expressed in dollars, and the total value of
Egjected subcontracts to support the sales for a commercial plan;

(ii) Totaldollars planned to be subcontracted to small business concerns;
(iii) Total dollars planned to be subcontracted to veteran-owned small business

concerns;
(iv) Total dollars planned to be subcontracted to service-disabled veteran-owned
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smallbusiness;
(v) Total dollars planned to be subcontracted to HUBZone small business

concerns;
(vi) Total dollars planned to

concerns; and
(vii) Total dollars planned to

concerns.

be subcontracted to small disadvantaged business

be subcontracted to women-owned small business

(5)

(3) A description of the principal types of supplies and services to be subcontracted, and
an identification of the types planned for subcontracting to-

(i) Small business concerns;
(ii) Veteran-owned small business concerns;
(iii) Service-disabled veteran-owned small business concerns;
(iv) HUBZone small business concerns;
(v) Small disadvantaged business concerns; and
(vi) Women-owned small business concerns.

(4) A description of the method used to develop the subcontracting goals in paragraph
(dXl) of this clause.

A description of the method used to identify potential sources for solicitation purposes
(e.9., existing company source lists, the Procurement Marketing and Access Network
(PRO-Net) of the Smdl Business Administration (SBA), veterans service
organizations, the National Minority Purchasing Council Vendor lnformation Service,
the Research and lnformation Division of the Minority Business Development Agency
in the Department of Commerce, or small, HUBZone, small disadvantaged, and
women-owned small business trade associations). A firm may rely on the information
contained in PRO-Net as an accurate representation of a concern's size and
ownership characteristics for the purposes of maintaining a small, veteran-owned
small, service-disabled veteran-owned small, HUBZone small, small disadvantaged,
and women-owned small business source list. Use of PRO-Net as its source list does
not relieve a firm of its responsibilities (e.9., outreach, assistance, counseling, or
publicizing subcontracting opportunities) in this clause.

A statement as to whether or not the Offeror included indirect costs in establishing
subcontracting goals, and a description of the method used to determine the
proportionate share of indirect costs to be incurred with-

(i) Small business concerns;
(ii) Veteran-owned small business concerns;
(iii) Service-disabled veteran-owned small business concerns;
(iv) HUBZone small business concerns;
(v) Small disadvantaged business concerns; and
(vi) Women-owned small business concerns.

The name of the individual emploved bv the Offeror who will administer the Offeror's
subcontracting program, and a bescripti6n of the duties of the individual.

A description of the efforts the Offeror will make to assure that small business,
veteran-owned small business, service-disabled veteran-owned small business,
HUBZone small business, small disadvantaged business, and women-owned small
business concerns have an equitable opportunity to compete for subcontracts.

Assurances that the Offeror will include the clause of this contract entitled "Utilization
of Small Business Concerns" in all subcontracts that offer further subcontracting
opportunities, and that the Offeror will require all subcontractors (except small
business concerns) that receive subcontracts in excess of $500,000 ($1,000,000 for
construction of any public facility) to adopt a subcontracting plan that complies with
the requirements of this clause.

Assurances that the Offeror will-
(i) Cooperate in any studies or surveys as may be required;
(ii) Submit periodic reports so that the Government can determine the extent of

comoliance bv the Offeror with the subcontractino plan:
(iii) Submit Standard Form (SF) 294, Subcontfrbting Report for Individual

Contracts, and/or SF 295, Summary Subcontract Report, in accordance with
paragraph (j) of this clause. The reports shall provide information on
subcontract awards to small business concerns, veteran-owned small business

(6)

(7)

(8)

(e)

(10 )

u
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;iliht'.'ii:,i'bi",?;8::'' ffSl''.t:"xxTtfin'3i.,,i#',,'i"f,":"*'T[lidny""%:f;
Universities and Minority lnstitutions. Reporting shall Lie in accordance-with the
instructions on the forms or as provided ih agency regulations.

(iv) Ensure that its subcontractors igree to subrnit SF 294 and SF 295.

(1 1) A description of the types of records that will be maintained concerning procedures
that have been adopted to comply with the requirements and goals-in the plan,
including establishingj source lists; and a descriptibn of the Offerofu efforts to lcicatd
small business, veteian-owned smallbusiness, Service-disabled veteran-owned small
business, HUBZone smafl business, small disadvantaged business, and women-
owned small business concerns and.award subcontractd to them. Th6 records shall
include at least the following (on a plant-wide or company-wide basis, unless
otherwise indicated):

(i) 9ou.rce lists (e.9., PRO-Net), guides, and other data that identify small
business, veterah-owned small- business, service-disabled veterari-owned
small business, HUBZone small business, small disadvantaged business, and
wornen-owned small business concerns.

(ii) Organizations contacted in an attempt to locate sources that are small
business, veteran-owned small busiriess, service-disabled veteran-owned
small business, HUBZone small business, small disadvantaged business, or
women-owned small business concerns.

(iii) Records on each subcontract solicitation resulting in an award of more than
$100,000, indicating-
(4) Whether small business concerns were solicited and, if not, why not;
(B) Whether veteran-owned small business concerns were solicifed and, if

not, why not;
(C) Whether service-disabled veteran-owned small business concerns were

solicited and, if not, why not;
(D) Whether HU'BZon6 sniall birsiness concerns were solicited and, if not,

whv not:
(E) Wh'ethei small disadvantaged business concerns were soficited and, if

not. whv not:
(F) Wn'ettrdr wohen-owned small business concerns were solicited and, if

not, why not;and
(G) lf applibable, the reason award was not made to a small business

concern.
(iv) Records of any outreach efforts to contact-

(A) Tradeassociations;
(q) Businessdevelopmentorganizations;
(C) Conferences anb trade Tairs to loiate small, HUBZone small, small

disadvantaged, and women-owned small business sources; and
(D) Veteransservi6eoroanizations.

(v) R-ecords of internalguidan-ce and encouragement provided to buyers through-
(A) Workshops, s-eminars, training, etc.;-and
(B) Monitoririg'performarice to tvaluite compliance with the program's

(vi) ot q ;:flit[:ilf;hntract basis, records to support award data submitted by
the Offeror to the Government, including the nairie, address, and business sizil
of each subcontractor. Contractors having commercial plans need not comply
with this requirement.

(e) ln order to effectively implement this plan to the extent consistent with efficient contract
performance, the Contracior shall perfoirn the following functions:

(1) Assist small business, veteran-owned small business, service-disabled veteran-
owned small business, HUBZone small business, small disadvantaged business, and
women-owned small business concerns bv arranoino solicitations. time for the
preparation of bids, quantities, specificatioirs, and- OEtivery schedules so as to
facilitate the participatidn by such ioncerns. Where the Contiactor's lists of potential
small busineds, veteran-owired small business, service-disabled veteran-ownbd small
business, HUBZone small business, small disadvantaged business, and women-
owned small business subcontractors are excessively lori'q, reasonabld etfort shall be
made to give all such small business concerns an opp-ohunity to compete over a
period of time.

(2) Provide adequate and timely consideration of the
veteran-owned small business. service-disabled

potentialities of small business,
veteran-owned small business.
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(f)

HUBZone small business, small disadvantaged business, and women-owned small
business concerns in all "make-or-buy" decisi-ons.

(3) Counsel and discuss subcontracting opportunities with representatives ol small
business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-
owned small business firms.

(4) Confirm that a subcontractor representing itself as a HUBZone srnall business
concern is identified as a certified HUBZonesmall business concern by accessing the
CentralContractor Registration (CCR) database or by contacting SBA.

(5) Provide notice to subcontractors concerning penalties and remedies tor
misrepresentations of business status as smal-i, veteran-owned small business,
HUBZone small, small disadvantaged, or women-owned small business for the
purpose of obtaining a subcontract that is to be included as part or all of a goal
boritained in the Con'iractor's subcontracting plan.

A master p]qn gn a plant or division-wide basis ihat contains all the elements required by
paragraph'(d) of fhis blause, except goals, may be incorporated by reference as a phrt of the
subcontracting plan required of the Offeror by this clause; provided-

(1) The master plan has been approved;

(2) The Offeror ensures that the master plan is updated as necessary and provides
copies of the approved master plan,' including evidence of its approval, to the
Contracting Officer; and

(3) Goals and any deviaiions from the master plan deemed necessary by the Contracting
Officer to saiisfy the requirements of thi's contract are set forth in the individua'i
subcontracting plan.

A commercial plan is the preferred type of subcontracting plan for contractors furnishing
commercial items. The commercial plah shall relate to thebiferor's planned subcontractin!
generally, for both commercial and Government business, rath'er than solely to th6
Government contract. Commercial plans are also preferred for subcontractors thal provide
commercial items under a prime contract, whether br not the prime contractor is supplying a
commercial i tem.

Prior compltglce of the Offeror with other such subcontracting plans under previous
contracts will be considered by the Contracting Officer in determining the responsibility of
the Offeror for award of the conlract.

The failure of the Contractor or subcontractor to comply in good faith with-

(1) The clause of this contract entitled "Utilization Of Small Business Concerns"; or

(2) An approved plan required by this clause, shall be a material breach of the contract.

The Contractor shallsubmit the following reports:

(1) Standard Form 294, Subcontracting Report for Individual Contracts. This report shall
be submitted to the Contractino Officer serniannuallv and at contract comoleition. The
report covers subcontract aw-ard data related to inis contract. This rdport is not
required for commercial plans.

(2) Standard Form 295, Summary Subcontract Report. This report encompasses all of
the contracts with the awarding agency. lt rirust be subriritted semi-annually for
contracts with the Department 6t deterise and annually for contracts with civilian
agencies. lf the reporting activity is covered by a conimercial plan, the reporting
activity must report annually alf subcontract awards under that plan. All ieports
submiited at the'close of each fiscal year (both individual and commercial plans)'shall
include a breakout, in the Contractor'3 format, of subcontract awards, in wliole dbllars,
to small disadvantaged business concerns by North American lndustry Classification
System (NAICS) Iniustry Subsector. For a commercial plan, the iontractor may
obtain from each of its subcontractors a predominant NAICS Industry Subsector anil
leport all awards to that subcontractdr under its predominant NAICS lndustry
Subsector.

(g)

(h)

(i)
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48. 52.219-16 LTQUTDATED DAMAGES-SUBCONTRACTTNG PLAN (JAN 1999)
(Applicable to leases over $500,000.)
(a) Failure to make a good faith effort to comply with the subcontracting plan, as used in this

clause, means a willful or intentional failurei tb perform in accordance with the requirements
of the subcontracting plan approved under the clause in this contract entitl'ed "Small
Business SubcontractJni Plan," br willful or intentional action to frustrate the plan.

(b) Performance shall be measured by applying the percentage goals to the total actual
subcontracting dollars or, if a comm-ercial blan is involved, to the pro rata share of actual
subcontracting dollars attributable to Government contracts covered'by the commercial plan.
lf, at contract-completion or, in the case of a commercial plan, at the close of the fiscal'year
for which the plan is applicable, the Contractor has faileil to meet its subcontracting gbals
and the Contrictinq Ofiiber decides in accordance with paraqraph (c) of this clause tia-t the
Contractor failed [o make a good faith effort to coinply-with its subcontracting plan,
established in accordance wiih the clause in this cbritract entitled "Small Bisihesd
Subcontracting Plan," the Contractor shall pay the Government liquidated damages in an
amount stated. The amount of probable damages attributable to the Contractor's failure to
comply shall be an amount equdl to the actual-dollar amount by which the Contraptor failed
to achieve each subcontract g6al.

(c ) Before the Contracting Officer makes a final decision that the Contractor has failed to make
such good faith effort, the Contracting Officer shall give the Contractor written notice
specifying the failure and permitting the Contractor to demonstrate what good faith efforts
have been made and to discuss the matter. Failure lo respond to the notice mav be taken as
an admission that no valid explanation exists. lf, after consideration of all the p'ertinent data,
the Contracting Officer finds that the Contractoi failed to make a good faith eifort to comply
with the subco-ntracting plan, the Contracting Officer shall issue a iinal decision to that effbit
and requ.ire that the Contractor pay the Government liquidated damages as provided in
paragraph (b) of this clause.

(d) With respect to commercial plans, the Contracting Officer who approved the plan will
perform the functions of the Contracting Officer under this clause on behalf of all agencies
with contracts covered by the commerciEl plan.

(e) fhe Contractor shall have the right of appeal, under the clause in this contract entitled,
Disputes, from any final decision oJ the Cohiracting Officer.

(f) Liquidated damages shall be in addition to any other remedies that the Government may
nave.
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